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EQUIPMENT TRUST DUE OCTOBER 1, 1987

Unconditionally Guaranteed as to Principal and Dividends by

TRAILER TRAIN COMPANY

Equipment Truat Agreement

Dated as of May 1, 1972

AMONG

MANUFACTURERS HANOVER TRUST COMPANY,

Trustee,

FIRST WESTERN BANK AND TRUST COMPANY,

as Trustee,

AND

TRAILER TRAIN COMPANY




EQUIPMENT TRUST AGREEMENT dated as of May 1,
1972, among MANUFACTURERS HANOVER TrRUST COMPANY, a
corporation duly organized and existing under the laws of the
State of New York, as Trustee (hereinafter called the Trustee),
First WEsTERN BaNk aAND TrUST CoMPANY, a banking corpora-
tion duly organized and existing under the laws of the State of
California (hereinafter called the Company), as trustee under
a Trust Agreement dated as of May 1, 1972 (hereinafter called
the Trust Agreement) between the Company and NORTHWESTERN
NartioNAL BANk oF MiINNEAPOLIS, and TRAILER Train CoMm-
PANY, a corporation duly organized and existing under the aws
of the State of Delaware (hereinafter called the Guarantor or the
Lessee).

WaEREAS the Company has agreed to cause to be transferred to
the Trustee the railroad equipment described in Annex A hereto sub-
ject to the provisions hereof ; and

WHEREAS security title to such railroad equipment is to be vested
in and is to be retained by the Trustee and such railroad equipmerit is
to be leased to the Company hereunder until full title is transferred to
the Company under the provisions hereof ; and

WHhEREAS Equipment Trust Certificates, due October 1, 1987
(hereinafter called Trust Certificates), bearing the unconditional guar-
anty of the Guarantor, are to be issued and sold hereunder in an aggre-
gate principal amount not exceeding $3,910,000 at a price not less
than 100% of the principal amount thereof, and the net proceeds of
such sale are to be deposited with the Trustee to constitute a fund equal
to the aggregate principal amount of Trust Certificates so issued and
sold to be applied by the Trustee from time to time in part paymen: of
the cost of the Trust Equipment (as hereinafter defined), the remainder
of the cost thereof to be paid out of advance rentals to be paid by the
Company as provided herein; and

WmnEereas the Company proposes to enter into a Lease of Equip-
ment to be dated as of May 1, 1972 (hereinafter called the T.ease)
with the Lessee pursuant to which the Company will lease such railroad
equipment to the Lessee; and
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WHEREAS the texts of the Trust Certificates and the guaranty to
be endorsed thereon by the Guarantor are to be substantially in the fol-
lowing forms, respectively:

[FORM OF TRUST CERTIFICATE]

EQUIPMENT TRUST DUE OCTOBER 1, 1987
Unconditionally Guaranteed as to Principal and Dividends by
TRAILER TRAIN COMPANY

EguipMENT TRUST CERTIFICATE

Total Authorized Issue
$3,910,000

MANUFACTURERS HANOVER TruUsT CoMPANY, Trustee

Dividends at the Rate of % Per Annum Payable
April 1 and October 1

MANUFACTURERS HANOVER TrRusT COMPANY, as Trustee under
an Equipment Trust Agreement (hereinafter called the Agreement)
dated as of May 1, 1972, among MANUFACTURERS HANOVER
Trust CoMpPANY, Trustee (hereinafter called the Trustee) FirsT
WESTERN BANK AND TRUST CoMPANY, as trustee (hereinafter called
the Company) and TrRAILER TRAIN CompaANY (hereinafter called
the Guarantor), hereby certifies that

or registered assigns, is entitled to an interest in the principal
amount of $3,910,000 in the EquipMeENT TrUST DUE OCTOBER 1,
1987, UNCONDITIONALLY GUARANTEED AS TO PRINCIPAL AND Divi-
pENDS BY TRAILER TraiN CoMPANY, payable on October 1, 1987,
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upon presentation and surrender of this Certificate to the Trustee at
its corporate trust office in the Borough of Manhattan, City and State
of New York, and to payment of dividends on the unpaid principal
amount represented by this Certificate from the date hereof until the
principal amount hereof is due and payable, at the rate of % per
annum, payable semiannually on April 1 and October 1 in each
year, with interest at the rate of 9% per annum on any overdue grin-
cipal and dividends to the extent that it shall be legally enforcezble,
all in such coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of public and
private debts, but payable only out of rentals or other moneys received
by the Trustee and applicable to such payment under the provisions
of the Agreement.

This Certificate is one of an authorized issue of Certificates all
having a final maturity of October 1, 1987, and having an aggregate
principal amount of $3,910,000, all issued or to be issued under and
subject to the terms of the Agreement under which certain railroad
equipment leased to the Company and in turn leased to the Guarantor
(or, in lieu thereof, cash or obligations defined in the Agreement as
Authorized Investments) is held by the Trustee in trust for the equal
and ratable benefit of the holders of Certificates, to which Agreement (a
copy of which is on file with the Trustee at its said office) reference
is made for a full statement of the rights and obligations of the Ccm-
pany and the Guarantor, the duties and immunities of the Trustee
and the rights of the holder hereof thereunder. The Company has no
personal liability to the holders of the Certificates and its obligations
under the Agreement are limited as provided therein.

As a sinking fund for the Certificates, the Agreement provides for
the payment by the Company to the Trustee, but only out of moneys
received by the Company as contemplated by the Agreement, on or
before April 1 and October 1 in each year, commencing April 1,
1978, and continuing to and including April 1, 1987, of rental calcu-
lated as provided in the Agreement so that the aggregate of the divi-
dends and sinking fund rental payments payable on each such date
and the aggregate of dividends and principal payable on October 1,
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the payment of the interest and principal, (b) commercial paper of any
company incorporated and doing business under the laws of the United
States of America or one of the states thereof which are rated “A” or
better by Standard & Poor’s Corporation and (c) certificates of
deposit of or time deposits in banks or trust companies incorporated
and doing business under the laws of the United States of America
or one of the states thereof having a capital and surplus aggregating
at least $50,000,000; all of which shall mature within one year or less.

Business Day shall mean any calendar day, excluding Saturday,
Sunday and legal holidays or days on which banking institutions are
authorized by law to close in The City of New York.

Casualty Occurrence shall mean any occurrence specified in Section
5.07 hereof to be a Casualty Occurrence.

Certificate of Acceptance shall mean a Certificate of Acceptarice
(as defined in a Manufacturing Agreement).

Corporate Trust Office shall mean the principal office of the Trustee
in the City and State of New York, at which the corporate trust business
of the Trustee shall, at the time in question, be administered, which
office is, at the date of execution of this Agreement, located at 40 Wall
Street, New York, New York 10015.

Cost, when used with respect to the Equipment, shall mean tae
actual cost thereof (including freight charges, if any, from an Owner’s
plant to a point of delivery to the Lessee and applicable local or state
sales taxes, if any, and including only such other items as may he
properly included in such cost under sound accounting practice), as
evidenced by an Owner’s invoice with respect to such Equipment.

Deposited Cash shall mean the aggregate of (a) cash on deposit
with the Trustee as provided in the first sentence of Section 2.01 hereof,
(b) any sums restored to Deposited Cash from rentals pursuant to
Section 5.04(a) (ii) hereof and on deposit with the Trustee and (c),
when required or indicated by the context, any Authorized Investments
purchased by the use of Deposited Cash pursuant to the provisiors
of Section 9.04 hereof and held by the Trustee.
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tory to the Trustee, the Company and the Guarantor) obligating sich
holder, prior to any transfer or other disposition thereof, to surrender
the same to the Trustee for a new Trust Certificate for the unpaid
principal amount represented thereby on the date of such surrender
the Trustee will, subject to timely receipt of the necessary funds,
mail its check, or on request of the holder the Trustee will wire by 11.00
a.m. New York time funds immediately available to such holder on
such date, to such registered holder at his address shown on the reg-
istry books maintained by the Trustee or at such other address as may
be directed in writing by such holder without requiring the surrencler
of such Trust Certificate.

SectioN 2.03. Form, Execution and Characteristics of Trust
Certificates.

(a) The Trust Certificates and the guaranty to be endorsed
thereon by the Guarantor as hereinafter in Section 7.01 hereof pro-
vided shall be in substantially the forms hereinbefore set forth.

(b) The Trust Certificates shall be signed in the name and on
behalf of the Trustee by the facsimile signature of one of its Vice
Presidents or one of its Assistant Vice Presidents and its corporate
seal or a facsimile thereof shall be affixed or imprinted thereon and
attested by the manual signature of its Secretary or one of its Assistant
Secretaries or one of its Assistant Trust Officers. In case any officer
of the Trustee whose signature, whether facsimile or not, shall appear
on any Trust Certificate shall cease to be such officer of the Trustee
before such Trust Certificate shall have been issued and delivered ty
the Trustee or shall not have been acting in such capacity on the date
of such Trust Certificate, such Trust Certificate shall be adopted by
the Trustee and be issued and delivered as though such person had zt
all times been such officer of the Trustee.

(c¢) The Trust Certificates (i) shall be registered, as to both prin-
cipal and dividends, in the names of the holders; (ii) shall be trans-
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ferable in whole or in part upon presentation and surrender thereof
for transfer at the Corporate Trust Office, accompanied by appropriate
instruments of assignment and transfer, duly executed by the registered
holder of the surrendered Trust Certificate or Certificates or by duly
authorized attorney, in form satisfactory to the Trustee; (iii) shall
be dated as of the date of issue thereof if issued prior to October 1, 1972,
or, if issued on or after October 1, 1972, as of the dividend payment date
next preceding the date of issue, unless issued on a dividend payment
date, in which event they shall be dated as of the date of issue, or unless
issued in exchange for another Trust Certificate or Certificates bearing
unpaid dividends from an earlier date, in which case they shall be dated
as of such earlier date; (iv) shall entitle the registered holders to
dividends from the date thereof; and (v) shall be exchangeable at the
Corporate Trust Office for an equal aggregate principal amount of
Trust Certificates of authorized denominations.

(d) Anything contained herein to the contrary notwithstanding,
the parties hereto may deem and treat the registered holder of any
Trust Certificate as the absolute owner of such Trust Certificate for
all purposes and shall not be affected by any notice to the contrary.

(e) The Trustee shall cause to be kept at the Corporate Trust
Office books for the registration of the Trust Certificates and the regis-
tration of transfers of the Trust Certificates and, upon presentation of
any Trust Certificate for such purpose, the Trustee shall register any
transfer as hereinabove provided, under such reasonable regulations
as it may prescribe and subject to the provisions of subparagraph (h)
of this Section 2.03.

(f) No service charge shall be made for any transfer or exchange
of Trust Certificates, but the Trustee shall require the payment of a
sum sufficient to cover any tax or other governmental charge that may
be imposed in connection with any such transfer or exchange.

(g) Each Trust Certificate delivered pursuant to any provision
of this Agreement in exchange or substitution for, or upon the transfer
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the payment of the interest and principal, (b) commercial paper of any
company incorporated and doing business under the laws of the United
States of America or one of the states thereof which are rated “A” or
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deposit of or time deposits in banks or trust companies incorporated
and doing business under the laws of the United States of America
or one of the states thereof having a capital and surplus aggregating
at least $50,000,000; all of which shall mature within one year or less.

Business Day shall mean any calendar day, excluding Saturday,
Sunday and legal holidays or days on which banking institutions are
authorized by law to close in The City of New York.

Casualty Occurrence shall mean any occurrence specified in Section
5.07 hereof to be a Casualty Occurrence.

Certificate of Acceptance shall mean a Certificate of Acceptarice
(as defined in a Manufacturing Agreement).

Corporate Trust Office shall mean the principal office of the Trustee
in the City and State of New York, at which the corporate trust business
of the Trustee shall, at the time in question, be administered, which
office is, at the date of execution of this Agreement, located at 40 Wall
Street, New York, New York 10015.

Cost, when used with respect to the Equipment, shall mean tae
actual cost thereof (including freight charges, if any, from an Owner’s
plant to a point of delivery to the Lessee and applicable local or state
sales taxes, if any, and including only such other items as may he
properly included in such cost under sound accounting practice), as
evidenced by an Owner’s invoice with respect to such Equipment.

Deposited Cash shall mean the aggregate of (a) cash on deposit
with the Trustee as provided in the first sentence of Section 2.01 hereof,
(b) any sums restored to Deposited Cash from rentals pursuant to
Section 5.04(a) (ii) hereof and on deposit with the Trustee and (c),
when required or indicated by the context, any Authorized Investments
purchased by the use of Deposited Cash pursuant to the provisiors
of Section 9.04 hereof and held by the Trustee.
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tory to the Trustee, the Company and the Guarantor) obligating sich
holder, prior to any transfer or other disposition thereof, to surrender
the same to the Trustee for a new Trust Certificate for the unpaid
principal amount represented thereby on the date of such surrender
the Trustee will, subject to timely receipt of the necessary funds,
mail its check, or on request of the holder the Trustee will wire by 11.00
a.m. New York time funds immediately available to such holder on
such date, to such registered holder at his address shown on the reg-
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be directed in writing by such holder without requiring the surrencler
of such Trust Certificate.

SectioN 2.03. Form, Execution and Characteristics of Trust
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(a) The Trust Certificates and the guaranty to be endorsed
thereon by the Guarantor as hereinafter in Section 7.01 hereof pro-
vided shall be in substantially the forms hereinbefore set forth.

(b) The Trust Certificates shall be signed in the name and on
behalf of the Trustee by the facsimile signature of one of its Vice
Presidents or one of its Assistant Vice Presidents and its corporate
seal or a facsimile thereof shall be affixed or imprinted thereon and
attested by the manual signature of its Secretary or one of its Assistant
Secretaries or one of its Assistant Trust Officers. In case any officer
of the Trustee whose signature, whether facsimile or not, shall appear
on any Trust Certificate shall cease to be such officer of the Trustee
before such Trust Certificate shall have been issued and delivered ty
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of such Trust Certificate, such Trust Certificate shall be adopted by
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ferable in whole or in part upon presentation and surrender thereof
for transfer at the Corporate Trust Office, accompanied by appropriate
instruments of assignment and transfer, duly executed by the registered
holder of the surrendered Trust Certificate or Certificates or by duly
authorized attorney, in form satisfactory to the Trustee; (iii) shall
be dated as of the date of issue thereof if issued prior to October 1, 1972,
or, if issued on or after October 1, 1972, as of the dividend payment date
next preceding the date of issue, unless issued on a dividend payment
date, in which event they shall be dated as of the date of issue, or unless
issued in exchange for another Trust Certificate or Certificates bearing
unpaid dividends from an earlier date, in which case they shall be dated
as of such earlier date; (iv) shall entitle the registered holders to
dividends from the date thereof; and (v) shall be exchangeable at the
Corporate Trust Office for an equal aggregate principal amount of
Trust Certificates of authorized denominations.

(d) Anything contained herein to the contrary notwithstanding,
the parties hereto may deem and treat the registered holder of any
Trust Certificate as the absolute owner of such Trust Certificate for
all purposes and shall not be affected by any notice to the contrary.

(e) The Trustee shall cause to be kept at the Corporate Trust
Office books for the registration of the Trust Certificates and the regis-
tration of transfers of the Trust Certificates and, upon presentation of
any Trust Certificate for such purpose, the Trustee shall register any
transfer as hereinabove provided, under such reasonable regulations
as it may prescribe and subject to the provisions of subparagraph (h)
of this Section 2.03.

(f) No service charge shall be made for any transfer or exchange
of Trust Certificates, but the Trustee shall require the payment of a
sum sufficient to cover any tax or other governmental charge that may
be imposed in connection with any such transfer or exchange.

(g) Each Trust Certificate delivered pursuant to any provision
of this Agreement in exchange or substitution for, or upon the transfer
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tinuing so much of the following amounts as are indefeasibly received
by the Company at any time after any Event of Default and during the
continuance thereof: (a) all amounts of rental and amounts in respect
of Casualty Occurrences paid for or with respect to the Trust Equip-
ment pursuant to the Lease and (b) any and all payments or procezds
received by the Company pursuant to clause (i) of subparagraph (b)
of the first paragraph of § 9 of the Lease or for or with respect to the
Trust Equipment as the result of the sale, lease or other disposition
thereof, after deducting all costs and expenses of such sale, lease or
other disposition and (ii) at any other time only that portion of the
amounts referred to in the foregoing clauses (a) and (b) or otherwise
payable to the Company pursuant to the Lease as are indefeasibly re-
ceived by the Company and as shall equal the rental payments specified
in the first paragraph of this Section 5.04 due and payable by the Com-
pany on the date such amounts received by the Company were required
to be paid to it pursuant to the Lease or as shall equal any other pay-
ment (including payments in respect of Casualty Occurrences) then
due and payable under this Agreement; it being understood that “inccme
and proceeds from the Trust Equipment” shall in no event inclide
amounts referred to in the foregoing clauses (a) and (b) which were
received by the Company prior to the existence of such an Event of
Default which exceeded the amounts required to make the rental pay-
ments specified in the first paragraph of this Section 5.04 due and pay-
able by the Company on the date on which amounts with respect thereto
received by the Company were required to be paid to it pursuant to the
Lease or which exceeded any other payments due and payable under
this Agreement at the time such amounts were payable under the Lease.
The Trustee agrees, however, that if it obtains a judgment against the
Company for an amount in excess of the amounts payable by the Com-
pany pursuant to the limitations set forth in this paragraph, it vrill,
accordingly, limit its execution of such judgment to such amount; gro-
vided, however, that nothing contained herein limiting the liability of
the Company shall derogate from the right of the Trustee to proceed
against the Equipment or the Guarantor as provided for herein for the
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tory to the Trustee, the Company and the Guarantor) obligating sich
holder, prior to any transfer or other disposition thereof, to surrender
the same to the Trustee for a new Trust Certificate for the unpaid
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mail its check, or on request of the holder the Trustee will wire by 11.00
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(c¢) The Trust Certificates (i) shall be registered, as to both prin-
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ferable in whole or in part upon presentation and surrender thereof
for transfer at the Corporate Trust Office, accompanied by appropriate
instruments of assignment and transfer, duly executed by the registered
holder of the surrendered Trust Certificate or Certificates or by duly
authorized attorney, in form satisfactory to the Trustee; (iii) shall
be dated as of the date of issue thereof if issued prior to October 1, 1972,
or, if issued on or after October 1, 1972, as of the dividend payment date
next preceding the date of issue, unless issued on a dividend payment
date, in which event they shall be dated as of the date of issue, or unless
issued in exchange for another Trust Certificate or Certificates bearing
unpaid dividends from an earlier date, in which case they shall be dated
as of such earlier date; (iv) shall entitle the registered holders to
dividends from the date thereof; and (v) shall be exchangeable at the
Corporate Trust Office for an equal aggregate principal amount of
Trust Certificates of authorized denominations.

(d) Anything contained herein to the contrary notwithstanding,
the parties hereto may deem and treat the registered holder of any
Trust Certificate as the absolute owner of such Trust Certificate for
all purposes and shall not be affected by any notice to the contrary.

(e) The Trustee shall cause to be kept at the Corporate Trust
Office books for the registration of the Trust Certificates and the regis-
tration of transfers of the Trust Certificates and, upon presentation of
any Trust Certificate for such purpose, the Trustee shall register any
transfer as hereinabove provided, under such reasonable regulations
as it may prescribe and subject to the provisions of subparagraph (h)
of this Section 2.03.

(f) No service charge shall be made for any transfer or exchange
of Trust Certificates, but the Trustee shall require the payment of a
sum sufficient to cover any tax or other governmental charge that may
be imposed in connection with any such transfer or exchange.

(g) Each Trust Certificate delivered pursuant to any provision
of this Agreement in exchange or substitution for, or upon the transfer
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due and payable under this Agreement; it being understood that “inccme
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received by the Company prior to the existence of such an Event of
Default which exceeded the amounts required to make the rental pay-
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received by the Company were required to be paid to it pursuant to the
Lease or which exceeded any other payments due and payable under
this Agreement at the time such amounts were payable under the Lease.
The Trustee agrees, however, that if it obtains a judgment against the
Company for an amount in excess of the amounts payable by the Com-
pany pursuant to the limitations set forth in this paragraph, it vrill,
accordingly, limit its execution of such judgment to such amount; gro-
vided, however, that nothing contained herein limiting the liability of
the Company shall derogate from the right of the Trustee to proceed
against the Equipment or the Guarantor as provided for herein for the
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railroad or premises approved by the Trustee until the Trustee shall
have leased, sold or otherwise disposed of the same. It is hereby ex-
pressly covenanted and agreed that the performance of this covenant
is of the essence of this Agreement and that upon application to any
court having jurisdiction in the premises, the Trustee shall be entitled
to a decree against the Company and the Lessee requiring the specific
performance thereof.

SECTION 6.07. Trustee To Give Notice of Default. The Trustee
shall give to the holders of the Trust Certificates notice of each Event
of Default hereunder known to the Trustee, within 30 days after it
learns of the same, unless remedied or cured before the giving of such
notice.

Secrion 6.08. Control by Holders of Trust Certificates. 'The
holders of a majority in aggregate unpaid principal amount of the
then outstanding Trust Certificates, by an instrument or instruments
in writing executed and delivered to the Trustee, shall have the right
to direct the time, method, and place of conducting any proceeding for
any remedy available to the Trustee, or exercising any trust or power
conferred on the Trustee; provided, however, that the Trustee shall
have the right to decline to follow any such direction if the Trustee
shall be advised by counsel that the action so directed would be in con-
flict with any other provision of this Agreement or any rule of law.

SECTION 6.09. Unconditional Right of Holders of Trust Certifi-
cates to Sue for Principal and Dividends. Notwithstanding any other
provision in this Agreement, the right of any holder of any Trust
Certificate to receive payment of the principal of, and dividends on,
such Trust Certificate, on or after the respective due dates expressed
in such Trust Certificate, or to institute suit for the enforcement of
any such payment on or after such respective dates, shall not be im-
paired or affected without the consent of such holder, except that no
such suit shall be instituted if and to the extent that the institution
or prosecution thereof or the entry of judgment therein would, under
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or under any of them, making claim hereunder, may look to the ~“rust
Estate for satisfaction of the same.

Secrion 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

Section 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligarions
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations under
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease., The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

Secrion 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have heen
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, California
94104, attention of Edgar H. Canfield, Vice President and Trust Of-
ficer, or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as may
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case may
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or ccm-
munication.
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SectioN 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 6624% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 1009 of the aggregate unpaid principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

Secrion 10.07. Effect of Headings; Counterparts; Date Exe-
cuted; Governing Law.

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof,

(b) This Agreement may be executed in several counterparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(¢) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

(d) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERs HANOVER
Trust COMPANY, .

[CorPORATE SEAL]

ATTEST:

[ CORPORATE SEAL]
ATTEST:

-----------------------

Assistant Secretary.

-[CorPORATE SEAL]

ATTEST:




StaTE oF NEw YoORrRK %ss .

County oF NEw York

On this /6% day of May, 1972, before me personally appeared
T. C. CranE, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust CoMPANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
going instrument was the free act and deediof said corporation

Notary Public

AN g

e York

Certificate filed i Lty
Commission Expires At wo, 1774

[NoTARIAL SEAL]

STATE OF CALIFORNIA } .
City anD CoUNTY OF SaN FRrRANCISCO S

On this /& f//day of May, 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Tt ficer of FirsT WESTERN BANK AND
Trust CompANY, that one oe of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free/’rét and deed of said corpo-
ration. : :
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railroad or premises approved by the Trustee until the Trustee shall
have leased, sold or otherwise disposed of the same. It is hereby ex-
pressly covenanted and agreed that the performance of this covenant
is of the essence of this Agreement and that upon application to any
court having jurisdiction in the premises, the Trustee shall be entitled
to a decree against the Company and the Lessee requiring the specific
performance thereof.

SECTION 6.07. Trustee To Give Notice of Default. The Trustee
shall give to the holders of the Trust Certificates notice of each Event
of Default hereunder known to the Trustee, within 30 days after it
learns of the same, unless remedied or cured before the giving of such
notice.

Secrion 6.08. Control by Holders of Trust Certificates. 'The
holders of a majority in aggregate unpaid principal amount of the
then outstanding Trust Certificates, by an instrument or instruments
in writing executed and delivered to the Trustee, shall have the right
to direct the time, method, and place of conducting any proceeding for
any remedy available to the Trustee, or exercising any trust or power
conferred on the Trustee; provided, however, that the Trustee shall
have the right to decline to follow any such direction if the Trustee
shall be advised by counsel that the action so directed would be in con-
flict with any other provision of this Agreement or any rule of law.

SECTION 6.09. Unconditional Right of Holders of Trust Certifi-
cates to Sue for Principal and Dividends. Notwithstanding any other
provision in this Agreement, the right of any holder of any Trust
Certificate to receive payment of the principal of, and dividends on,
such Trust Certificate, on or after the respective due dates expressed
in such Trust Certificate, or to institute suit for the enforcement of
any such payment on or after such respective dates, shall not be im-
paired or affected without the consent of such holder, except that no
such suit shall be instituted if and to the extent that the institution
or prosecution thereof or the entry of judgment therein would, under
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or under any of them, making claim hereunder, may look to the ~“rust
Estate for satisfaction of the same.

Secrion 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

Section 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligarions
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations under
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease., The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

Secrion 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have heen
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, California
94104, attention of Edgar H. Canfield, Vice President and Trust Of-
ficer, or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as may
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case may
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or ccm-
munication.
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SectioN 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 6624% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 1009 of the aggregate unpaid principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

Secrion 10.07. Effect of Headings; Counterparts; Date Exe-
cuted; Governing Law.

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof,

(b) This Agreement may be executed in several counterparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(¢) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

(d) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERs HANOVER
Trust COMPANY, .

[CorPORATE SEAL]

ATTEST:

[ CORPORATE SEAL]
ATTEST:

-----------------------

Assistant Secretary.

-[CorPORATE SEAL]

ATTEST:




StaTE oF NEw YoORrRK %ss .

County oF NEw York

On this /6% day of May, 1972, before me personally appeared
T. C. CranE, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust CoMPANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
going instrument was the free act and deediof said corporation

Notary Public

AN g

e York

Certificate filed i Lty
Commission Expires At wo, 1774

[NoTARIAL SEAL]

STATE OF CALIFORNIA } .
City anD CoUNTY OF SaN FRrRANCISCO S

On this /& f//day of May, 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Tt ficer of FirsT WESTERN BANK AND
Trust CompANY, that one oe of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free/’rét and deed of said corpo-
ration. : :
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StATE oF ILLINOIS .-
CouNTty oF Cook

On this /A day of May, 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
ComPANY, that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

- {
\
. ﬂ .................

o

My Commission expires July 24, 1975

[NoTariaL SeAL]
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tinuing so much of the following amounts as are indefeasibly received
by the Company at any time after any Event of Default and during the
continuance thereof: (a) all amounts of rental and amounts in respect
of Casualty Occurrences paid for or with respect to the Trust Equip-
ment pursuant to the Lease and (b) any and all payments or procezds
received by the Company pursuant to clause (i) of subparagraph (b)
of the first paragraph of § 9 of the Lease or for or with respect to the
Trust Equipment as the result of the sale, lease or other disposition
thereof, after deducting all costs and expenses of such sale, lease or
other disposition and (ii) at any other time only that portion of the
amounts referred to in the foregoing clauses (a) and (b) or otherwise
payable to the Company pursuant to the Lease as are indefeasibly re-
ceived by the Company and as shall equal the rental payments specified
in the first paragraph of this Section 5.04 due and payable by the Com-
pany on the date such amounts received by the Company were required
to be paid to it pursuant to the Lease or as shall equal any other pay-
ment (including payments in respect of Casualty Occurrences) then
due and payable under this Agreement; it being understood that “inccme
and proceeds from the Trust Equipment” shall in no event inclide
amounts referred to in the foregoing clauses (a) and (b) which were
received by the Company prior to the existence of such an Event of
Default which exceeded the amounts required to make the rental pay-
ments specified in the first paragraph of this Section 5.04 due and pay-
able by the Company on the date on which amounts with respect thereto
received by the Company were required to be paid to it pursuant to the
Lease or which exceeded any other payments due and payable under
this Agreement at the time such amounts were payable under the Lease.
The Trustee agrees, however, that if it obtains a judgment against the
Company for an amount in excess of the amounts payable by the Com-
pany pursuant to the limitations set forth in this paragraph, it vrill,
accordingly, limit its execution of such judgment to such amount; gro-
vided, however, that nothing contained herein limiting the liability of
the Company shall derogate from the right of the Trustee to proceed
against the Equipment or the Guarantor as provided for herein for the
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railroad or premises approved by the Trustee until the Trustee shall
have leased, sold or otherwise disposed of the same. It is hereby ex-
pressly covenanted and agreed that the performance of this covenant
is of the essence of this Agreement and that upon application to any
court having jurisdiction in the premises, the Trustee shall be entitled
to a decree against the Company and the Lessee requiring the specific
performance thereof.

SECTION 6.07. Trustee To Give Notice of Default. The Trustee
shall give to the holders of the Trust Certificates notice of each Event
of Default hereunder known to the Trustee, within 30 days after it
learns of the same, unless remedied or cured before the giving of such
notice.

Secrion 6.08. Control by Holders of Trust Certificates. 'The
holders of a majority in aggregate unpaid principal amount of the
then outstanding Trust Certificates, by an instrument or instruments
in writing executed and delivered to the Trustee, shall have the right
to direct the time, method, and place of conducting any proceeding for
any remedy available to the Trustee, or exercising any trust or power
conferred on the Trustee; provided, however, that the Trustee shall
have the right to decline to follow any such direction if the Trustee
shall be advised by counsel that the action so directed would be in con-
flict with any other provision of this Agreement or any rule of law.

SECTION 6.09. Unconditional Right of Holders of Trust Certifi-
cates to Sue for Principal and Dividends. Notwithstanding any other
provision in this Agreement, the right of any holder of any Trust
Certificate to receive payment of the principal of, and dividends on,
such Trust Certificate, on or after the respective due dates expressed
in such Trust Certificate, or to institute suit for the enforcement of
any such payment on or after such respective dates, shall not be im-
paired or affected without the consent of such holder, except that no
such suit shall be instituted if and to the extent that the institution
or prosecution thereof or the entry of judgment therein would, under
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or under any of them, making claim hereunder, may look to the ~“rust
Estate for satisfaction of the same.

Secrion 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

Section 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligarions
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations under
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease., The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

Secrion 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have heen
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, California
94104, attention of Edgar H. Canfield, Vice President and Trust Of-
ficer, or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as may
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case may
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or ccm-
munication.
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SectioN 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 6624% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 1009 of the aggregate unpaid principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

Secrion 10.07. Effect of Headings; Counterparts; Date Exe-
cuted; Governing Law.

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof,

(b) This Agreement may be executed in several counterparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(¢) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

(d) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERs HANOVER
Trust COMPANY, .

[CorPORATE SEAL]

ATTEST:

[ CORPORATE SEAL]
ATTEST:

-----------------------

Assistant Secretary.

-[CorPORATE SEAL]

ATTEST:




StaTE oF NEw YoORrRK %ss .

County oF NEw York

On this /6% day of May, 1972, before me personally appeared
T. C. CranE, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust CoMPANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
going instrument was the free act and deediof said corporation

Notary Public

AN g

e York

Certificate filed i Lty
Commission Expires At wo, 1774

[NoTARIAL SEAL]

STATE OF CALIFORNIA } .
City anD CoUNTY OF SaN FRrRANCISCO S

On this /& f//day of May, 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Tt ficer of FirsT WESTERN BANK AND
Trust CompANY, that one oe of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free/’rét and deed of said corpo-
ration. : :
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StATE oF ILLINOIS .-
CouNTty oF Cook

On this /A day of May, 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
ComPANY, that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

- {
\
. ﬂ .................

o

My Commission expires July 24, 1975

[NoTariaL SeAL]
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railroad or premises approved by the Trustee until the Trustee shall
have leased, sold or otherwise disposed of the same. It is hereby ex-
pressly covenanted and agreed that the performance of this covenant
is of the essence of this Agreement and that upon application to any
court having jurisdiction in the premises, the Trustee shall be entitled
to a decree against the Company and the Lessee requiring the specific
performance thereof.

SECTION 6.07. Trustee To Give Notice of Default. The Trustee
shall give to the holders of the Trust Certificates notice of each Event
of Default hereunder known to the Trustee, within 30 days after it
learns of the same, unless remedied or cured before the giving of such
notice.

Secrion 6.08. Control by Holders of Trust Certificates. 'The
holders of a majority in aggregate unpaid principal amount of the
then outstanding Trust Certificates, by an instrument or instruments
in writing executed and delivered to the Trustee, shall have the right
to direct the time, method, and place of conducting any proceeding for
any remedy available to the Trustee, or exercising any trust or power
conferred on the Trustee; provided, however, that the Trustee shall
have the right to decline to follow any such direction if the Trustee
shall be advised by counsel that the action so directed would be in con-
flict with any other provision of this Agreement or any rule of law.

SECTION 6.09. Unconditional Right of Holders of Trust Certifi-
cates to Sue for Principal and Dividends. Notwithstanding any other
provision in this Agreement, the right of any holder of any Trust
Certificate to receive payment of the principal of, and dividends on,
such Trust Certificate, on or after the respective due dates expressed
in such Trust Certificate, or to institute suit for the enforcement of
any such payment on or after such respective dates, shall not be im-
paired or affected without the consent of such holder, except that no
such suit shall be instituted if and to the extent that the institution
or prosecution thereof or the entry of judgment therein would, under
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or under any of them, making claim hereunder, may look to the ~“rust
Estate for satisfaction of the same.

Secrion 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

Section 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligarions
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations under
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease., The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

Secrion 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have heen
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, California
94104, attention of Edgar H. Canfield, Vice President and Trust Of-
ficer, or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as may
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case may
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or ccm-
munication.
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SectioN 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 6624% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 1009 of the aggregate unpaid principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

Secrion 10.07. Effect of Headings; Counterparts; Date Exe-
cuted; Governing Law.

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof,

(b) This Agreement may be executed in several counterparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(¢) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

(d) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERs HANOVER
Trust COMPANY, .

[CorPORATE SEAL]

ATTEST:

[ CORPORATE SEAL]
ATTEST:

-----------------------

Assistant Secretary.

-[CorPORATE SEAL]

ATTEST:




StaTE oF NEw YoORrRK %ss .

County oF NEw York

On this /6% day of May, 1972, before me personally appeared
T. C. CranE, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust CoMPANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
going instrument was the free act and deediof said corporation

Notary Public

AN g

e York

Certificate filed i Lty
Commission Expires At wo, 1774

[NoTARIAL SEAL]

STATE OF CALIFORNIA } .
City anD CoUNTY OF SaN FRrRANCISCO S

On this /& f//day of May, 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Tt ficer of FirsT WESTERN BANK AND
Trust CompANY, that one oe of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free/’rét and deed of said corpo-
ration. : :
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StATE oF ILLINOIS .-
CouNTty oF Cook

On this /A day of May, 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
ComPANY, that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

- {
\
. ﬂ .................

o

My Commission expires July 24, 1975

[NoTariaL SeAL]
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railroad or premises approved by the Trustee until the Trustee shall
have leased, sold or otherwise disposed of the same. It is hereby ex-
pressly covenanted and agreed that the performance of this covenant
is of the essence of this Agreement and that upon application to any
court having jurisdiction in the premises, the Trustee shall be entitled
to a decree against the Company and the Lessee requiring the specific
performance thereof.

SECTION 6.07. Trustee To Give Notice of Default. The Trustee
shall give to the holders of the Trust Certificates notice of each Event
of Default hereunder known to the Trustee, within 30 days after it
learns of the same, unless remedied or cured before the giving of such
notice.

Secrion 6.08. Control by Holders of Trust Certificates. 'The
holders of a majority in aggregate unpaid principal amount of the
then outstanding Trust Certificates, by an instrument or instruments
in writing executed and delivered to the Trustee, shall have the right
to direct the time, method, and place of conducting any proceeding for
any remedy available to the Trustee, or exercising any trust or power
conferred on the Trustee; provided, however, that the Trustee shall
have the right to decline to follow any such direction if the Trustee
shall be advised by counsel that the action so directed would be in con-
flict with any other provision of this Agreement or any rule of law.

SECTION 6.09. Unconditional Right of Holders of Trust Certifi-
cates to Sue for Principal and Dividends. Notwithstanding any other
provision in this Agreement, the right of any holder of any Trust
Certificate to receive payment of the principal of, and dividends on,
such Trust Certificate, on or after the respective due dates expressed
in such Trust Certificate, or to institute suit for the enforcement of
any such payment on or after such respective dates, shall not be im-
paired or affected without the consent of such holder, except that no
such suit shall be instituted if and to the extent that the institution
or prosecution thereof or the entry of judgment therein would, under
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or under any of them, making claim hereunder, may look to the ~“rust
Estate for satisfaction of the same.

Secrion 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

Section 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligarions
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations under
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease., The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

Secrion 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have heen
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, California
94104, attention of Edgar H. Canfield, Vice President and Trust Of-
ficer, or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as may
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case may
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or ccm-
munication.
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SectioN 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 6624% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 1009 of the aggregate unpaid principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

Secrion 10.07. Effect of Headings; Counterparts; Date Exe-
cuted; Governing Law.

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof,

(b) This Agreement may be executed in several counterparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(¢) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

(d) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERs HANOVER
Trust COMPANY, .

[CorPORATE SEAL]

ATTEST:

[ CORPORATE SEAL]
ATTEST:

-----------------------

Assistant Secretary.

-[CorPORATE SEAL]

ATTEST:




StaTE oF NEw YoORrRK %ss .

County oF NEw York

On this /6% day of May, 1972, before me personally appeared
T. C. CranE, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust CoMPANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
going instrument was the free act and deediof said corporation

Notary Public

AN g

e York

Certificate filed i Lty
Commission Expires At wo, 1774

[NoTARIAL SEAL]

STATE OF CALIFORNIA } .
City anD CoUNTY OF SaN FRrRANCISCO S

On this /& f//day of May, 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Tt ficer of FirsT WESTERN BANK AND
Trust CompANY, that one oe of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free/’rét and deed of said corpo-
ration. : :
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StATE oF ILLINOIS .-
CouNTty oF Cook

On this /A day of May, 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
ComPANY, that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

- {
\
. ﬂ .................

o

My Commission expires July 24, 1975

[NoTariaL SeAL]
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SectioN 9.09. Return of Certain Moneys to Company. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of or
dividends on any Trust Certificates which remain unclaimed for four
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such Trust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respec: to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the reray-
ment to the Company of the moneys held for the payment thereof.

ARTICLE TEN
MISCELLANEOUS

SectioN 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the par-ies
hereto and the holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term, covenant
or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and of the holders of
the Trust Certificates.

Secrion 10.02. No Recourse. No recourse under or upon any
obligation, covenant or agreement of this Agreement, or under the guar-
anty endorsed on any Trust Certificate, or for any claim based thereon
or otherwise in respect thereof shall be had against any stockholder,
officer or director, as such, past, present or future, of the Company or
the Guarantor, or against any beneficiary of a trust for which the
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Company is acting as trustee, by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that this Agree-
ment and said guaranty are solely corporate obligations, and that
no personal liability whatever shall attach to or be incurred by the
stockholders, officers or directors, as such, of the Company or the
Guarantor or any of them, under or by reason by any of the obliga-
tions, covenants and agreements contained in this Agreement or in
said guaranty, or implied therefrom, and that any and all personal
liability, either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is hereby expressly
waived as a condition of and consideration for the execution of this
Agreement and said guaranty.

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each
and all of the representations, covenants, undertakings and agreements
herein made on the part of the Company, while in form purporting to
be the representations, covenants, undertakings and agreements of
the Company are nevertheless each and every one of them, made
and intended not as personal representations, covenants, undertakings
and agreements by the Company or for the purpose or with the inten-
tion of binding the Company personally but are made and intended for
the purpose of binding only the Trust Estate as such term is used
in the Trust Agreement, and this Agreement is executed and delivered
by the Company not in its own right but solely in the exercise of the
powers expressly conferred upon it as trustee under the Trust Agree-
ment ; and that no personal liability or personal responsibility is assumed
by or shall at any time be asserted or enforceable against the Company,
or any beneficiary of the trust under which the Company is acting
on account of this Agreement or on account of any representation,
covenant, undertaking or agreement of the Company or any beneficiary
under the Trust Agreement, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the
‘Trustee and by all persons claiming by, through or under the Trustee;
provided, however, that the Trustee or any person claiming by, through
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Corporate Trust Office and upon proof of holding as provided in
Section 8.02 hereof, revoke such action in so far as concerns such Trust
Certificate. Except as aforesaid, any such action taken by the holder
of any Trust Certificate shall be conclusive and binding upon such
holder and upon all future holders and owners of such Trust Certificate
and of any Trust Certificate issued in exchange or substitution there-
for, irrespective of whether or not any notation in regard thereto is
made upon such Trust Certificate. Any action taken by the holders
of the required percentage in aggregate principal amount of the ocut-
standing Trust Certificates specified in this Agreement shall be con-
clusive and binding upon the Company, the Lessee, the Trustee and
the holders of all the Trust Certificates.

ARTICLE NINE
THE TRUSTEE

SectioN 9.01. Acceptance of Trust. The Trustee hereby accepts
the trust imposed upon it by this Agreement and covenants and agrees
to perform the same as herein expressed.

SectioN 9.02. Duties and Responsibilities of the Trustee. In
case an Event of Default has occurred (which has not been cured),
the Trustee shall exercise such of the rights and powers vested in it
by this Agreement, and use the same degree of care and skill in their
exercise, as a prudent man would exercise or use under the cir-
cumstances in the conduct of his own affairs.

No provision of this Agreement shall be construed to relieve the
Trustee from liability for its own negligent action, its own negligent
failure to act, or its own wilful misconduct, except that

(a) prior to the occurrence of an Event of Default and after
the curing of all Events of Default which may have occurred:

(1) the duties and obligations of the Trustee shall be
determined solely by the express provisions of this Agree-
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or under any of them, making claim hereunder, may look to the ~“rust
Estate for satisfaction of the same.

Secrion 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

Section 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligarions
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations under
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease., The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

Secrion 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have heen
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, California
94104, attention of Edgar H. Canfield, Vice President and Trust Of-
ficer, or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as may
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case may
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or ccm-
munication.
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SectioN 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 6624% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 1009 of the aggregate unpaid principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

Secrion 10.07. Effect of Headings; Counterparts; Date Exe-
cuted; Governing Law.

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof,

(b) This Agreement may be executed in several counterparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(¢) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

(d) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERs HANOVER
Trust COMPANY, .

[CorPORATE SEAL]

ATTEST:

[ CORPORATE SEAL]
ATTEST:

-----------------------

Assistant Secretary.

-[CorPORATE SEAL]

ATTEST:




StaTE oF NEw YoORrRK %ss .

County oF NEw York

On this /6% day of May, 1972, before me personally appeared
T. C. CranE, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust CoMPANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
going instrument was the free act and deediof said corporation

Notary Public

AN g

e York

Certificate filed i Lty
Commission Expires At wo, 1774

[NoTARIAL SEAL]

STATE OF CALIFORNIA } .
City anD CoUNTY OF SaN FRrRANCISCO S

On this /& f//day of May, 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Tt ficer of FirsT WESTERN BANK AND
Trust CompANY, that one oe of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free/’rét and deed of said corpo-
ration. : :
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StATE oF ILLINOIS .-
CouNTty oF Cook

On this /A day of May, 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
ComPANY, that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

- {
\
. ﬂ .................

o

My Commission expires July 24, 1975

[NoTariaL SeAL]
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SectioN 9.09. Return of Certain Moneys to Company. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of or
dividends on any Trust Certificates which remain unclaimed for four
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such Trust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respec: to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the reray-
ment to the Company of the moneys held for the payment thereof.

ARTICLE TEN
MISCELLANEOUS

SectioN 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the par-ies
hereto and the holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term, covenant
or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and of the holders of
the Trust Certificates.

Secrion 10.02. No Recourse. No recourse under or upon any
obligation, covenant or agreement of this Agreement, or under the guar-
anty endorsed on any Trust Certificate, or for any claim based thereon
or otherwise in respect thereof shall be had against any stockholder,
officer or director, as such, past, present or future, of the Company or
the Guarantor, or against any beneficiary of a trust for which the
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Company is acting as trustee, by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that this Agree-
ment and said guaranty are solely corporate obligations, and that
no personal liability whatever shall attach to or be incurred by the
stockholders, officers or directors, as such, of the Company or the
Guarantor or any of them, under or by reason by any of the obliga-
tions, covenants and agreements contained in this Agreement or in
said guaranty, or implied therefrom, and that any and all personal
liability, either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is hereby expressly
waived as a condition of and consideration for the execution of this
Agreement and said guaranty.

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each
and all of the representations, covenants, undertakings and agreements
herein made on the part of the Company, while in form purporting to
be the representations, covenants, undertakings and agreements of
the Company are nevertheless each and every one of them, made
and intended not as personal representations, covenants, undertakings
and agreements by the Company or for the purpose or with the inten-
tion of binding the Company personally but are made and intended for
the purpose of binding only the Trust Estate as such term is used
in the Trust Agreement, and this Agreement is executed and delivered
by the Company not in its own right but solely in the exercise of the
powers expressly conferred upon it as trustee under the Trust Agree-
ment ; and that no personal liability or personal responsibility is assumed
by or shall at any time be asserted or enforceable against the Company,
or any beneficiary of the trust under which the Company is acting
on account of this Agreement or on account of any representation,
covenant, undertaking or agreement of the Company or any beneficiary
under the Trust Agreement, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the
‘Trustee and by all persons claiming by, through or under the Trustee;
provided, however, that the Trustee or any person claiming by, through
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or under any of them, making claim hereunder, may look to the ~“rust
Estate for satisfaction of the same.

Secrion 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

Section 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligarions
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations under
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease., The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

Secrion 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have heen
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, California
94104, attention of Edgar H. Canfield, Vice President and Trust Of-
ficer, or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as may
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case may
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or ccm-
munication.
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SectioN 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 6624% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 1009 of the aggregate unpaid principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

Secrion 10.07. Effect of Headings; Counterparts; Date Exe-
cuted; Governing Law.

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof,

(b) This Agreement may be executed in several counterparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(¢) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

(d) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERs HANOVER
Trust COMPANY, .

[CorPORATE SEAL]

ATTEST:

[ CORPORATE SEAL]
ATTEST:

-----------------------

Assistant Secretary.

-[CorPORATE SEAL]

ATTEST:




StaTE oF NEw YoORrRK %ss .

County oF NEw York

On this /6% day of May, 1972, before me personally appeared
T. C. CranE, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust CoMPANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
going instrument was the free act and deediof said corporation

Notary Public

AN g

e York

Certificate filed i Lty
Commission Expires At wo, 1774

[NoTARIAL SEAL]

STATE OF CALIFORNIA } .
City anD CoUNTY OF SaN FRrRANCISCO S

On this /& f//day of May, 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Tt ficer of FirsT WESTERN BANK AND
Trust CompANY, that one oe of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free/’rét and deed of said corpo-
ration. : :

"""“"""[‘NQIIA'R;M”“S.EAL’]“,”’;”":‘!I::" v SRR
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StATE oF ILLINOIS .-
CouNTty oF Cook

On this /A day of May, 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
ComPANY, that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

- {
\
. ﬂ .................

o

My Commission expires July 24, 1975

[NoTariaL SeAL]
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ANNEX B TO EQUIPMENT TRUST AGREEMENT

Lease nf Equipment

BY AND BETWEEN

FIRST WESTERN BANK AND TRUST COMPANY,

as Trustee

TRAILER TRAIN COMPANY

Dated as of May 1, 1972




LEASE OF EQUIPMENT dated as of May 1, 1972, between
First WESTERN BANK AND TrRust ComPANY, a California banking
corporation (hereinafter called the Lessor), as trustee under a Trust
Agreement dated as of May 1, 1972 (hereinafter called the Trust
Agreement) between the Lessor and NORTHWESTERN NATIONAL BaNk
oF MINNEAPOLIS (hereinafter called the Beneficiary), and TrAI-ER
TraIiN CompANY, a Delaware corporation (hereinafter called the
Lessee).

WHEREAS as the Lessor is entering into three Manufacturing
Agreements dated as of May 1, 1972 (each such Manufacturing
Agreement hereinafter called a Manufacturing Agreement) with the
Lessee and ACF Industries Incorporated, Pullman Incorporated (P-all-
man-Standard Division) and Bethlehem Steel Corporation, respective-
ly, pursuant to which the Lessor has agreed to purchase and take
delivery of the Railroad equipment described in Schedule A herzto
(hereinafter sometimes called the Equipment); and

WHEREAS the Lessee has agreed to lease from the Lessor all the
units of the Equipment, or such lesser number of units as are de-
livered and accepted and settled for under the Equipment Trust Agree-
ment (as hereinafter defined) on or prior to September 15, 1972 (each
such unit hereinafter called a Unit and collectively the Units) at the
rentals and for the term and upon the conditions hereinafter provided;
and

WHEREAS the Lessor and the Lessee are entering into an Equip-
ment Trust Agreement dated as of May 1, 1972 (herein called
the Equipment Trust Agreement), with Manufacturers Hanover Trust
Company, as Trustee (hereinafter called the Trustee), under which
security title to the Units will be reserved to the Trustee until the Lessor
fulfills all its obligations under the Equipment Trust Agreement;

Now, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be kept
and performed by the Lessee, the Lessor hereby leases the Units to the
Lessee upon the following terms and conditions, but subject and sub-
ordinate to all the rights and remedies of the Trustee under the Equip-
ment Trust Agreement.
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§ 1. Delivery and Acceptance of Units. The Lessor will cause each
Unit accepted pursuant to a Manufacturing Agreement to be delivered
to the Lessee at the same point or points within the United States of
America at which such Unit is delivered to the Lessor under such
Manufacturing Agreement, such point or points, however, to be
mutually acceptable to the Lessor and the Lessee. Upon such
delivery, the Lessee will cause an inspector of the Lessee to inspect the
same, and if such Unit is found to be acceptable, to accept delivery of
such Unit and to execute and deliver to the Lessor and to the Trustee a
Lessee’s Certificate (as defined in the Equipment Trust Agreement and
complying with the provisions of Section 4.04(a) thereof), whereupon
such Unit shall be deemed to have been delivered to and accepted by the
Lessee under this Lease and shall be subject thereafter to all the terms
and conditions of this Lease and such Lessee’s Certificate shall be abso-
lutely binding upon the Lessee. Any Unit excluded from or substituted
under the Equipment Trust Agreement pursuant to the second para-
graph of Section 4.0! thereof shall likewise be excluded from this Lease.

§ 2. Rentals. The Lessee agrees to pay to the Lessor, as rental for
each Unit subject to this Lease, 31 consecutive semiannual payments,
payable on April 1 and October 1 in each year commencing October
1, 1972. The first such semiannual payment shall be in an amount
equal to 0.0233339, of the Cost (as such term is defined in the
Equipment Trust Agreement) of each Unit subject to this Lease
for each day elapsed from and including the Settlement Date (as
defined in Section 4.02 of the Equipment Trust Agreement) for such
Unit to October 1, 1972. The next 10 such semiannual payments
shall each be in an amount equal to 3.101709% of the Cost of each
such Unit subject to this Lease on the date of such payment and
the next 20 such semiannual payments shall each be in an amount
equal to 5.538429% of the Cost of each such Unit subject to this
Lease on the date of such payment. In addition, the Lessee shall
pay to the Lessor (i) on the Settlement Date for each Unit,
if such Settlement Date is later than the 31st day following the
date of acceptance of such Unit pursuant to § 1 hereof, additional rental
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in an amount equal to interest on the Cost of such Unit from such 31st
day to and including the Settlement Date, at a rate per annum equal to
the prime rate which the Trustee would charge on such Settlement Date
for 90-day loans to borrowers of the highest credit standing and (ii)
on October 1, 1972, additional rental in an amount equal to 8.409, per
annum of the amount from time to time remaining on deposit with the
Trustee as Deposited Cash (as defined in the Equipment Trust Agree-
ment) from the original date of issue of the Trust Certificates (as de-
fined in the Equipment Trust Agreement) to the date of application
of such Deposited Cash or October 1, 1972, as the case may be. If any
of the payment dates referred to above is not a Business Day (as
defined in the Equipment Trust Agreement), the payment shall be
payable on the next succeeding Business Day (without interest).

Notwithstanding anything to the contrary contained herein, any
and all sums paid by the Lessee pursuant to its guaranty set forth in the
first paragraph of Section 7.01 of the Equipment Trust Agreement in
respect of the obligations set forth in Sections 5.04(c), (d) and (e)
thereof not attributable to an Event of Default (as hereinafter de-
fined) hereunder or to late payment shall be thereupon deemed to
have been paid in reduction or satisfaction, to the extent thereof, of
any rental payments then due and payable by the Lessee to the Lessor
under this § 2.

The Lessor irrevocably instructs the Lessee to make all the pay-
ments provided for in this Lease, during the original term hereof (other
than the rental payable pursuant to clause (i) of the fourth sentence of
this § 2, and any amount payable in respect of a Unit which has rot
been settled for pursuant to Section 4.02 of the Equipment Trust
Agreement by reason of such Unit’s having suffered a Casualty Cc-
currence, which rental and amount shall be paid to the Lessor at
the address set forth in the second sentence of this paragraph), in
immediately available funds in New York City for the account of
the Lessor, in care of the Trustee at its office at 40 Wall Strea=t,
New York, N. Y. 10015, attention of Corporate Trust Department, with
instructions to the Trustee first to apply such payments to satisfy the
obligations of the Lessor under the Equipment Trust Agreement known
to the Trustee to be due and payable on the date such payments are die
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and payable hereunder and second, so long as no Event of Default
under the Equipment Trust Agreement shall have occurred and be
continuing, to pay any balance promptly to the Lessor in immediately
available funds at 235 Montgomery Street, San Francisco, California
94104, or to such other place as the Lessor shall specify in writing.
The Lessee agrees to make the payments provided for herein as
contemplated by this paragraph.

This Lease is a net lease and the Lessee shall not be entitled to
any abatement of rent, reduction thereof or set-off against rent, in-
cluding, but not limited to, abatements, reductions or set-offs due or
alleged to be due to, or by reason of, any past, present or future
claims of the Lessee against the Lessor under this Lease or otherwise
or against the Trustee; nor, except as otherwise expressly provided
herein, shall this Lease terminate, or the respective obligations of the
Lessor or the Lessee be otherwise affected, by reason of any defect in
or damage to or loss of possesion or loss of use of or destruction of
all or any of the Units from whatsoever cause, the prohibition of or
other restriction against the Lessee’s use of all or any of the Units, the
interference with such use by any person or entity, the invalidity
or unenforceability or lack of due authorization of this Lease or lack
of right, power or authority of the Lessor to enter into this Lease,
or by reason of any failure by the Lessor to perform any of its obliga-
tions herein contained, or for any other cause whether similar or
dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that the
rents and other amounts payable by the Lessee hereunder shall con-
tinue to be payable in all events in the manner and at the times herein
provided unless the obligation to pay the same shall be terminated
pursuant to the express provisions of this Lease.

§ 3. Term of Lease. The term of this Lease as to each Unit shall
begin on the date of the acceptance thereof by the Lessee pursuant
to § 1 hereof and, subject to the provisions of § § 6, 9 and 12 hereof,
shall terminate on the date on which the final semiannual payment
of rent in respect thereof is due hereunder.
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be entitled to recover possession of such Unit. If the date upon which
the making of such payment by the Lessee in respect of any Unit is
required as aforesaid shall be after the original or any extended term
of this Lease in respect of such Unit, no rental for such Unit shall ac-
crue after the end of such term but the Lessee in addition to paying the
Casualty Value for such Unit shall pay interest thereon at the prime rate
of interest which the Trustee would charge on the date of such pay-
ment for 90-day loans to borrowers of the highest credit standing, from
the end of such term to the date of such payment. The Lessor shall,
upon request of the Lessee, after payment by the Lessee of a sum equal
to the Casualty Value of any Unit which shall have been lost, stolen
or completely destroyed, execute and deliver to or upon the order
of the Lessee a bill of sale (without warranties) for such Unit.

Except as provided in the last sentence of this paragraph, the
Casualty Value of each Unit as of any rental payment date shall be
the greater of (x) the Fair Value thereof as determined pursiant
to Section 5.07 of the Equipment Trust Agreement or (y) that
percentage of the Cost of such Unit as is set forth in the following
schedule opposite the number of such rental payment date:

CASUALTY VALUE

Rental Payment Rental Payment
Percentage Date No. Percentage

106.5158%, 75.4434¢<,
106.5804 71.7782
107.7531 68.0025
108.5119 64.1101
109.0122 60.1185
107.9033 56.0182
104.7417 51.8305
104.7186 47.5427
104.5795 : 43.1730
102.9518 38.7053
99.3651 34.1539
06.4984 29.4999
03.4821 24.7589
8R.9359 19.9107
82.4033 31 and thereafter 15.0000
78.9841
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The Casualty Value of any Unit which shall suffer a Casualty Occur-
rence prior to settlement for such Unit pursuant to Section 4.02 of
the Equipment Trust Agreement and which, because of such Casualty
Occurrence, is not settled for, shall be an amount equal to the Cost of
of such Unit,

Except hereinabove in this § 6 provided, the Lessee shall not be
released from its obligations hereunder in the event of, and shall bear
the risk of, any Casualty Occurrence to any Unit after delivery to and
acceptance thereof by the Lessee hereunder.

§ 7. Annual Reports. On or before April 1 in each year, commenc-
ing with the year 1973, the Lessee will furnish to the Lessor and the
Trustee, in such number of counterparts or copies as may reasonably
be requested, a Lessee’s Certificate, as of the preceding December 31,
(i) showing the amount, description and numbers of all Units then
leased hereunder and the amount, description and numbers of all Units
that may have suffered a Casualty Occurrence during the preceding
12 months (or since the date of this Lease in the case of the first such
Lessee’s Certificate), and such other information regarding the condi-
tion and state of repair of the Units as the Lessor or the Trustee may
reasonably request and (ii) stating that, in the case of all Units re-
paired or repainted during the period covered thereby, the markings
required by § 4 hereof and Section 5.06 of the Equipment Trust Agree-
ment have been preserved or replaced. The Lessor shall have the right
at its sole cost, risk and expense, by its agents, to inspect the Units and
the records of the Lessee with respect thereto at such reasonable times
as the Lessor may request during the continuance of this Lease.

§ 8. Disclaimer of Warranties; Compliance with Laws and Rules;
Maintenance; Indemmification; and Insurance. The Lessor makes no
warranty or representation, either express or implied, as to the de-
sign or condition of, or as to the quality of the material, equipment or
workmanship in, the Units delivered to the Lessee hereunder, and the
Lessor makes no warranty of merchantability or fitness of the Units
for any particular purpose or as to its title to the Units or any com-
ponent thereof, it being agreed that all such risks, as between the Lessor
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absolutely cease and determine as though this Lease had never been
made, but the Lessee shall remain liable as hereinafter provided;
and thereupon the Lessor may by its agents enter upon the premises
of the Lessee or other premises where any of the Units may be
and take possession of all or any of the Units and thenceforth hold,
possess and enjoy the same free from any right of the Lessee, its
successors or assigns, to use the Units for any purposes whatever;
but the Lessor shall, nevertheless, have a right to recover from
the Lessee any and all amounts which under the terms of this
Lease may be then due or which may have accrued to the date of
such termination (computing the rental for any number of days
less than a full rental period by multiplying the rental for such
full rental period by a fraction of which the numerator is such
number of days and the denominator is the total number of days
in such full rental period) and also to recover forthwith from the
Lessee (i) as damages for loss of the bargain and not as a penalty,
a sum, with respect to each Unit, which represents the excess of
(x) the present value, at the time of such termination, of the entire
unpaid balance of all rentals for such Unit which would otherwise
have accrued hereunder from the date of such termination to the
end of the term of this Lease as to such Unit over (y) the then
present value of the rentals which the Lessor reasonably esti-
mates to be obtainable for the Unit during such period, such
present value to be computed in each case on a basis of an 6%
per annum discount, compounded semiannually from the resgec-
tive dates upon which rentals would have been payable hereunder
had this Lease not been terminated, (ii) any damages and =x-
penses, including reasonable attorneys’ fees, in addition thereto
which the Lessor shall have sustained by reason of the breach
of any covenant or covenants of this Lease other than for the
payment of rental, and (iii) an amount which, after deduction of
all taxes required to be paid by the Beneficiary in respect of the
receipt thereof under the laws of the United States of America
or any political subdivision thereof, shall, in the reasonable
opinion of the Beneficiary, cause the Beneficiary’s net return
under this Lease to be equal to the net return that would have been
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interest, or rentals intended to provide for payment thereof), whether
heretofore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its cars.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
default or defaults hereunder and under any other such agreemeats,
or if cash is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the Lessee to cure all such
defaults hereunder and under such other agreements.

In WrrneEss WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

First WESTERN BANK AND TRUST
CoMPANY,
as trustee,
[ CORPORATE SEAL]

Trust Officer.
Attest:

Assistant Secretary.

TRAILER TrRAIN COMPANY,
[ CORPORATE SEAL]

Vice President—Finance.
Attest:

Assistant Secretary.
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be entitled to recover possession of such Unit. If the date upon which
the making of such payment by the Lessee in respect of any Unit is
required as aforesaid shall be after the original or any extended term
of this Lease in respect of such Unit, no rental for such Unit shall ac-
crue after the end of such term but the Lessee in addition to paying the
Casualty Value for such Unit shall pay interest thereon at the prime rate
of interest which the Trustee would charge on the date of such pay-
ment for 90-day loans to borrowers of the highest credit standing, from
the end of such term to the date of such payment. The Lessor shall,
upon request of the Lessee, after payment by the Lessee of a sum equal
to the Casualty Value of any Unit which shall have been lost, stolen
or completely destroyed, execute and deliver to or upon the order
of the Lessee a bill of sale (without warranties) for such Unit.

Except as provided in the last sentence of this paragraph, the
Casualty Value of each Unit as of any rental payment date shall be
the greater of (x) the Fair Value thereof as determined pursiant
to Section 5.07 of the Equipment Trust Agreement or (y) that
percentage of the Cost of such Unit as is set forth in the following
schedule opposite the number of such rental payment date:

CASUALTY VALUE

Rental Payment Rental Payment
Percentage Date No. Percentage

106.5158%, 75.4434¢<,
106.5804 71.7782
107.7531 68.0025
108.5119 64.1101
109.0122 60.1185
107.9033 56.0182
104.7417 51.8305
104.7186 47.5427
104.5795 : 43.1730
102.9518 38.7053
99.3651 34.1539
06.4984 29.4999
03.4821 24.7589
8R.9359 19.9107
82.4033 31 and thereafter 15.0000
78.9841
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The Casualty Value of any Unit which shall suffer a Casualty Occur-
rence prior to settlement for such Unit pursuant to Section 4.02 of
the Equipment Trust Agreement and which, because of such Casualty
Occurrence, is not settled for, shall be an amount equal to the Cost of
of such Unit,

Except hereinabove in this § 6 provided, the Lessee shall not be
released from its obligations hereunder in the event of, and shall bear
the risk of, any Casualty Occurrence to any Unit after delivery to and
acceptance thereof by the Lessee hereunder.

§ 7. Annual Reports. On or before April 1 in each year, commenc-
ing with the year 1973, the Lessee will furnish to the Lessor and the
Trustee, in such number of counterparts or copies as may reasonably
be requested, a Lessee’s Certificate, as of the preceding December 31,
(i) showing the amount, description and numbers of all Units then
leased hereunder and the amount, description and numbers of all Units
that may have suffered a Casualty Occurrence during the preceding
12 months (or since the date of this Lease in the case of the first such
Lessee’s Certificate), and such other information regarding the condi-
tion and state of repair of the Units as the Lessor or the Trustee may
reasonably request and (ii) stating that, in the case of all Units re-
paired or repainted during the period covered thereby, the markings
required by § 4 hereof and Section 5.06 of the Equipment Trust Agree-
ment have been preserved or replaced. The Lessor shall have the right
at its sole cost, risk and expense, by its agents, to inspect the Units and
the records of the Lessee with respect thereto at such reasonable times
as the Lessor may request during the continuance of this Lease.

§ 8. Disclaimer of Warranties; Compliance with Laws and Rules;
Maintenance; Indemmification; and Insurance. The Lessor makes no
warranty or representation, either express or implied, as to the de-
sign or condition of, or as to the quality of the material, equipment or
workmanship in, the Units delivered to the Lessee hereunder, and the
Lessor makes no warranty of merchantability or fitness of the Units
for any particular purpose or as to its title to the Units or any com-
ponent thereof, it being agreed that all such risks, as between the Lessor
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absolutely cease and determine as though this Lease had never been
made, but the Lessee shall remain liable as hereinafter provided;
and thereupon the Lessor may by its agents enter upon the premises
of the Lessee or other premises where any of the Units may be
and take possession of all or any of the Units and thenceforth hold,
possess and enjoy the same free from any right of the Lessee, its
successors or assigns, to use the Units for any purposes whatever;
but the Lessor shall, nevertheless, have a right to recover from
the Lessee any and all amounts which under the terms of this
Lease may be then due or which may have accrued to the date of
such termination (computing the rental for any number of days
less than a full rental period by multiplying the rental for such
full rental period by a fraction of which the numerator is such
number of days and the denominator is the total number of days
in such full rental period) and also to recover forthwith from the
Lessee (i) as damages for loss of the bargain and not as a penalty,
a sum, with respect to each Unit, which represents the excess of
(x) the present value, at the time of such termination, of the entire
unpaid balance of all rentals for such Unit which would otherwise
have accrued hereunder from the date of such termination to the
end of the term of this Lease as to such Unit over (y) the then
present value of the rentals which the Lessor reasonably esti-
mates to be obtainable for the Unit during such period, such
present value to be computed in each case on a basis of an 6%
per annum discount, compounded semiannually from the resgec-
tive dates upon which rentals would have been payable hereunder
had this Lease not been terminated, (ii) any damages and =x-
penses, including reasonable attorneys’ fees, in addition thereto
which the Lessor shall have sustained by reason of the breach
of any covenant or covenants of this Lease other than for the
payment of rental, and (iii) an amount which, after deduction of
all taxes required to be paid by the Beneficiary in respect of the
receipt thereof under the laws of the United States of America
or any political subdivision thereof, shall, in the reasonable
opinion of the Beneficiary, cause the Beneficiary’s net return
under this Lease to be equal to the net return that would have been
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interest, or rentals intended to provide for payment thereof), whether
heretofore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its cars.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
default or defaults hereunder and under any other such agreemeats,
or if cash is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the Lessee to cure all such
defaults hereunder and under such other agreements.

In WrrneEss WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

First WESTERN BANK AND TRUST
CoMPANY,
as trustee,
[ CORPORATE SEAL]

Trust Officer.
Attest:

Assistant Secretary.

TRAILER TrRAIN COMPANY,
[ CORPORATE SEAL]

Vice President—Finance.
Attest:

Assistant Secretary.
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STATE oF CALIFORNIA
Ciry anp County OF SAN FRANCISCO } 58.

On this day of May, 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me
duly sworn, says that he is a Trust Officer of FirsT WESTERN BANK
AND TrusT ComPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

STATE oF ILLINOIS )
County oF Cook [ °%

On this day of May, 1972, before me personally appeared
N. V. REIcHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER
TraiN ComPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public

My Commission expires July 24, 1975

[ NoTARIAL SEAL]
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and execute such documents as may be reasonable and necessary to
facilitate accomplishment of the intent hereof.

Notwithstanding anything to the contrary contained in § 11
hereof, the Lessee represents and warrants that (i) all of the Units
constitute property the entire Cost of which qualifies for the Investment
Credit under Section 50 of the Code; (ii) at the time the Lessor becomes
the owner of the Units, the Units will constitute “new section 38 prop-
erty” within the meaning of Section 48(b) of the Code and at the
time the Lessor becomes the owner of the Units, the Units will not
have been used by any person so as to preclude “the original use of
such property” within the meaning of Section 48(b) and 167(c)(2)
of the Code from commencing with the Lessor; and (iii) at all times
during the term of this Lease, each Unit will constitute “Section 38
property” within the meaning of Section 48(a) of the Code and will
be used by railroad companies; and (iv) the Lessee will maintain suf-
ficient records to verify such use.

§ 18. Notices. Any notice required or permitted to be giver by
either party hereto to the other shall be deemed to have been given when
deposited in the United States registered mails, first-class postage ore-
paid, addressed as follows:

If to the Lessor, at 235 Montgomery Street, San Francisco,
California 94104, attention of Edgar H. Canfield, Vice President
and Trust Officer;

If to the ILessee, at 300 South Wacker Drive, Chicago,
Tllinois 60606, attention of the Vice President—Finance;

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing.

§ 19. Severability; Effect and Modification of Lease. Any provi-
sion of this Lease which is prohibited or unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.
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absolutely cease and determine as though this Lease had never been
made, but the Lessee shall remain liable as hereinafter provided;
and thereupon the Lessor may by its agents enter upon the premises
of the Lessee or other premises where any of the Units may be
and take possession of all or any of the Units and thenceforth hold,
possess and enjoy the same free from any right of the Lessee, its
successors or assigns, to use the Units for any purposes whatever;
but the Lessor shall, nevertheless, have a right to recover from
the Lessee any and all amounts which under the terms of this
Lease may be then due or which may have accrued to the date of
such termination (computing the rental for any number of days
less than a full rental period by multiplying the rental for such
full rental period by a fraction of which the numerator is such
number of days and the denominator is the total number of days
in such full rental period) and also to recover forthwith from the
Lessee (i) as damages for loss of the bargain and not as a penalty,
a sum, with respect to each Unit, which represents the excess of
(x) the present value, at the time of such termination, of the entire
unpaid balance of all rentals for such Unit which would otherwise
have accrued hereunder from the date of such termination to the
end of the term of this Lease as to such Unit over (y) the then
present value of the rentals which the Lessor reasonably esti-
mates to be obtainable for the Unit during such period, such
present value to be computed in each case on a basis of an 6%
per annum discount, compounded semiannually from the resgec-
tive dates upon which rentals would have been payable hereunder
had this Lease not been terminated, (ii) any damages and =x-
penses, including reasonable attorneys’ fees, in addition thereto
which the Lessor shall have sustained by reason of the breach
of any covenant or covenants of this Lease other than for the
payment of rental, and (iii) an amount which, after deduction of
all taxes required to be paid by the Beneficiary in respect of the
receipt thereof under the laws of the United States of America
or any political subdivision thereof, shall, in the reasonable
opinion of the Beneficiary, cause the Beneficiary’s net return
under this Lease to be equal to the net return that would have been
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interest, or rentals intended to provide for payment thereof), whether
heretofore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its cars.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
default or defaults hereunder and under any other such agreemeats,
or if cash is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the Lessee to cure all such
defaults hereunder and under such other agreements.

In WrrneEss WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

First WESTERN BANK AND TRUST
CoMPANY,
as trustee,
[ CORPORATE SEAL]

Trust Officer.
Attest:

Assistant Secretary.

TRAILER TrRAIN COMPANY,
[ CORPORATE SEAL]

Vice President—Finance.
Attest:

Assistant Secretary.
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STATE oF CALIFORNIA
Ciry anp County OF SAN FRANCISCO } 58.

On this day of May, 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me
duly sworn, says that he is a Trust Officer of FirsT WESTERN BANK
AND TrusT ComPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

STATE oF ILLINOIS )
County oF Cook [ °%

On this day of May, 1972, before me personally appeared
N. V. REIcHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER
TraiN ComPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public

My Commission expires July 24, 1975

[ NoTARIAL SEAL]
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and execute such documents as may be reasonable and necessary to
facilitate accomplishment of the intent hereof.

Notwithstanding anything to the contrary contained in § 11
hereof, the Lessee represents and warrants that (i) all of the Units
constitute property the entire Cost of which qualifies for the Investment
Credit under Section 50 of the Code; (ii) at the time the Lessor becomes
the owner of the Units, the Units will constitute “new section 38 prop-
erty” within the meaning of Section 48(b) of the Code and at the
time the Lessor becomes the owner of the Units, the Units will not
have been used by any person so as to preclude “the original use of
such property” within the meaning of Section 48(b) and 167(c)(2)
of the Code from commencing with the Lessor; and (iii) at all times
during the term of this Lease, each Unit will constitute “Section 38
property” within the meaning of Section 48(a) of the Code and will
be used by railroad companies; and (iv) the Lessee will maintain suf-
ficient records to verify such use.

§ 18. Notices. Any notice required or permitted to be giver by
either party hereto to the other shall be deemed to have been given when
deposited in the United States registered mails, first-class postage ore-
paid, addressed as follows:

If to the Lessor, at 235 Montgomery Street, San Francisco,
California 94104, attention of Edgar H. Canfield, Vice President
and Trust Officer;

If to the ILessee, at 300 South Wacker Drive, Chicago,
Tllinois 60606, attention of the Vice President—Finance;

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing.

§ 19. Severability; Effect and Modification of Lease. Any provi-
sion of this Lease which is prohibited or unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.
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This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the Units and supersedes all other
agreements, oral or written, with respect to the Units. No variation or
modification of this Lease and no waiver of any of its provisions or
conditions shall be valid unless in writing and signed by duly authorized
officers of the Lessor and the Lessee.

In the event that the Trust Certificates shall bear dividends on
the unpaid principal amount thereof at a rate other than 8.40% per
annum, the Lessor and the Lessee shall enter into an appropriate
supplement to this Lease appropriately modifying the provisions hereof,
including §§ 2, 6 and 12 hereof, in such manner that the rental payable
hereunder shall be sufficient to discharge the Lessor’s obligations under
Sections 5.04(¢), (d) and (e) of the Equipment Trust Agreement and
the Lessor shall be provided with a net return hereunder equal to the
net return that would have been available to the Lessor hereunder if
the Trust Certificates had been issued to persons other than the Lessor
and had borne dividends at a rate equal to 8.409 per annum.

§ 20. Execution. This Lease may be executed in several counter-
parts, each of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the same instru-
ment. Although this Lease is dated as of April 1, 1972, for con-
venience, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

§ 21. Law Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of
Tllinois ; provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or depositing hereof and
of any assignment hereof or out of the marking on the Units as shall be
conferred by the laws of the several jurisdictions in which this Agree-
ment or any assignment hereof shall be filed, recorded or deposited or
in which any Unit may be located.
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§ 22. Obligations of Lessor Under Equipment Trust Agreemaent.
In the event that the Lessor shall become obligated to make any payment
(other than pursuant to Section 4.03 of the Equipment Trust Agree-
ment) or to perform any other obligations pursuant to the Equipment
Trust Agreement not covered by the provisions of this Lease, the Lessee
shall pay such additional amounts to the Trustee and perform such obli-
gations so that the Lessor’s obligations (other than pursuant to Section
4.03 of the Equipment Trust Agreement) pursuant to the Equipment
Trust Agreement shall be fully complied with. The Lessor will pay over
to the Lessee any amounts received by it pursuant to the last sentence
of Section 9.04 of the Equipment Trust Agreement.

§ 23. No Recourse. No recourse shall be had in respect of zny
obligation due under this Lease, or referred to herein, against any in-
corporator, stockholder, director or officer, as such, past, present or
future, of the Lessor or the Lessee, or against any beneficiary of a
trust for which the Lessor is acting as Trustee, whether by virtue of
any constitutional provision, statute or rule of law or by enforcement
of any assessment or penalty or otherwise, all such liability, whether
at common law, in equity, by any constitutional provision, statute or
otherwise, of incorporators, stockholders, directors, officers, or bene-
ficiaries being forever released as a condition of and as consideration
for the execution of this Lease.

§ 24. Provisions Concerming Subordinated Notes. It is the
intention of the parties hereto that the obligations of the Lessee under
this Lease shall be superior in right of payment to all the Lessee’s
Thirty Year Subordinated Notes sold or to be sold pursuant to a Note
Purchase Agreement dated as of January 1, 1967, between the Lessze
and certain of its stockholders. The Lessee convenants and agrezs
that if an Event of Default exists hereunder or an Event of Defatlt
(as defined in the Equipment Trust Agreement) exists under the
Equipment Trust Agreement or any event which, with the giving of
notice or the lapse of time, or both, would constitute such an Event of
Default, shall have occurred and be continuing, the Lessee will not
voluntarily prepay or retire any of such Notes.
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§ 25. Increase of User Rates. The Lessee covenants and agrees
(1) that, if an Event of Default exists under § 9(A) hereof by reason
of the failure of the Lessee to pay to the Trustee within the grace period
provided in § 9(A) hereof, all or any part of the rentals due and
payable under § 2 hereof required for the payment of the principal of or
dividends on the Trust Certificates (but not including any principal or
dividends payable by reason of acceleration of the date of payment
thereof ), the Lessee will, upon written notice by the Lessor so to do,
within ten days after receipt of such notice, deliver to all parties to its
Form A and Form B car contracts (or such other Forms as may here-
after be used in substitution or in replacement of such Form A and
Form B car contracts) due and proper notice of increases in the car
user charges under such contracts, (ii) that all car contracts covering
any unit or units of railroad equipment of which the Lessee is the
owner or the lessee will contain provisions permitting the Lessee to
require such increases and (iii) that, unless in connection with an as-
signment or transfer to a corporation which shall acquire all or sub-
stantially all of the property of the Lessee pursuant to Section 5.09
of the Equipment Trust Agreement, the Lessee will not assign or trans-
fer its rights and obligations to require such increases under any such
car contracts. Such increases shall commence to accrue and shall be
effective on the first day of the first calendar month beginning subse-
quent to ten days after delivery of such notice by the Lessee to the
parties to such car contracts. Such increases shall be in such amounts
or percentages as will cause to accrue and be payable to the account of
the Lessee in respect of the first calendar month during which they are
in effect such additional sums of money as will be needed by the Lessee
to enable it to pay all such overdue principal and dividends (with in-
terest on overdue principal and dividends at the Penalty Rate, to the
extent that it shall be legally enforceable) and to cure any defaults in
payment of any principal, dividends or interest (or rentals intended to
provide for payment thereof) payable under comparable provisions of
any other equipment trust, conditional sale or other equipment agreement
of the Lessee not guaranteed jointly and severally by its shareholders or
a group of its shareholders (except defaults arising by reason of acceler-
ation of the date of payment of instalments of principal, dividends or
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that the foregoing clause shall not in any way relieve the Lessee of its
obligations pursuant to § 6 hereof to make payments provided for
therein in respect of any Unit experiencing a Casualty Occurrence
during the original or any extended term of this Lease.

§ 14. Opinion of Counsel. On the date on which Trust Certificates
are issued pursuant to Section 2.01 of the Equipment Trust Agreement,
the Lessee will deliver to the Lessor and the Trustee the written opinion
of counsel of the Lessee, in such number of counterparts as may
reasonably be requested, and addressed to the Lessor and the Trustee,
in scope and substance satisfactory to them and their counsel. to the
effect that:

A. the Lessee is a corporation legally incorporated and
validly existing, in good standing, under the laws of the State of
Delaware, with full corporate power to enter into this Lease, the
Equipment Trust Agreement, the Manufacturing Agreements
and any equipment purchase agreements relating to the Units (and
any assignment thereof) ;

B. this Lease, the Equipment Trust Agreement, the Manu-
facturing Agreements and any equipment purchase agreements
relating to the Units (and any assignment thereof) have been duly
authorized, executed and delivered by the Lessee and, assuming
the due authorization, execution and delivery thereof by the other
parties thereto, constitute valid, legal and binding agreements, en-
forceable in accordance with their terms;

C. this Lease and the Equipment Trust Agreement have
been duly filed and recorded with the Interstate Commerce Com-
mission pursuant to Section 20c of the Interstate Commerce Act,
and will protect the Lessor’s title and interest in and to the
Units and the Trustee’s security title and interest in and to the
Units, and no filing, recording or deposit (or giving of notice)
with any other Federal, state or local government or agency or
instrumentality thereof is necessary to protect the title and interest
of the Lessor or the security title and interest of the Trustee in
and to the Units in the United States of America;
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interest, or rentals intended to provide for payment thereof), whether
heretofore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its cars.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
default or defaults hereunder and under any other such agreemeats,
or if cash is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the Lessee to cure all such
defaults hereunder and under such other agreements.

In WrrneEss WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

First WESTERN BANK AND TRUST
CoMPANY,
as trustee,
[ CORPORATE SEAL]

Trust Officer.
Attest:

Assistant Secretary.

TRAILER TrRAIN COMPANY,
[ CORPORATE SEAL]

Vice President—Finance.
Attest:

Assistant Secretary.
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STATE oF CALIFORNIA
Ciry anp County OF SAN FRANCISCO } 58.

On this day of May, 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me
duly sworn, says that he is a Trust Officer of FirsT WESTERN BANK
AND TrusT ComPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

STATE oF ILLINOIS )
County oF Cook [ °%

On this day of May, 1972, before me personally appeared
N. V. REIcHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER
TraiN ComPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public

My Commission expires July 24, 1975

[ NoTARIAL SEAL]
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and execute such documents as may be reasonable and necessary to
facilitate accomplishment of the intent hereof.

Notwithstanding anything to the contrary contained in § 11
hereof, the Lessee represents and warrants that (i) all of the Units
constitute property the entire Cost of which qualifies for the Investment
Credit under Section 50 of the Code; (ii) at the time the Lessor becomes
the owner of the Units, the Units will constitute “new section 38 prop-
erty” within the meaning of Section 48(b) of the Code and at the
time the Lessor becomes the owner of the Units, the Units will not
have been used by any person so as to preclude “the original use of
such property” within the meaning of Section 48(b) and 167(c)(2)
of the Code from commencing with the Lessor; and (iii) at all times
during the term of this Lease, each Unit will constitute “Section 38
property” within the meaning of Section 48(a) of the Code and will
be used by railroad companies; and (iv) the Lessee will maintain suf-
ficient records to verify such use.

§ 18. Notices. Any notice required or permitted to be giver by
either party hereto to the other shall be deemed to have been given when
deposited in the United States registered mails, first-class postage ore-
paid, addressed as follows:

If to the Lessor, at 235 Montgomery Street, San Francisco,
California 94104, attention of Edgar H. Canfield, Vice President
and Trust Officer;

If to the ILessee, at 300 South Wacker Drive, Chicago,
Tllinois 60606, attention of the Vice President—Finance;

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing.

§ 19. Severability; Effect and Modification of Lease. Any provi-
sion of this Lease which is prohibited or unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.
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This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the Units and supersedes all other
agreements, oral or written, with respect to the Units. No variation or
modification of this Lease and no waiver of any of its provisions or
conditions shall be valid unless in writing and signed by duly authorized
officers of the Lessor and the Lessee.

In the event that the Trust Certificates shall bear dividends on
the unpaid principal amount thereof at a rate other than 8.40% per
annum, the Lessor and the Lessee shall enter into an appropriate
supplement to this Lease appropriately modifying the provisions hereof,
including §§ 2, 6 and 12 hereof, in such manner that the rental payable
hereunder shall be sufficient to discharge the Lessor’s obligations under
Sections 5.04(¢), (d) and (e) of the Equipment Trust Agreement and
the Lessor shall be provided with a net return hereunder equal to the
net return that would have been available to the Lessor hereunder if
the Trust Certificates had been issued to persons other than the Lessor
and had borne dividends at a rate equal to 8.409 per annum.

§ 20. Execution. This Lease may be executed in several counter-
parts, each of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the same instru-
ment. Although this Lease is dated as of April 1, 1972, for con-
venience, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

§ 21. Law Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of
Tllinois ; provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or depositing hereof and
of any assignment hereof or out of the marking on the Units as shall be
conferred by the laws of the several jurisdictions in which this Agree-
ment or any assignment hereof shall be filed, recorded or deposited or
in which any Unit may be located.
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§ 22. Obligations of Lessor Under Equipment Trust Agreemaent.
In the event that the Lessor shall become obligated to make any payment
(other than pursuant to Section 4.03 of the Equipment Trust Agree-
ment) or to perform any other obligations pursuant to the Equipment
Trust Agreement not covered by the provisions of this Lease, the Lessee
shall pay such additional amounts to the Trustee and perform such obli-
gations so that the Lessor’s obligations (other than pursuant to Section
4.03 of the Equipment Trust Agreement) pursuant to the Equipment
Trust Agreement shall be fully complied with. The Lessor will pay over
to the Lessee any amounts received by it pursuant to the last sentence
of Section 9.04 of the Equipment Trust Agreement.

§ 23. No Recourse. No recourse shall be had in respect of zny
obligation due under this Lease, or referred to herein, against any in-
corporator, stockholder, director or officer, as such, past, present or
future, of the Lessor or the Lessee, or against any beneficiary of a
trust for which the Lessor is acting as Trustee, whether by virtue of
any constitutional provision, statute or rule of law or by enforcement
of any assessment or penalty or otherwise, all such liability, whether
at common law, in equity, by any constitutional provision, statute or
otherwise, of incorporators, stockholders, directors, officers, or bene-
ficiaries being forever released as a condition of and as consideration
for the execution of this Lease.

§ 24. Provisions Concerming Subordinated Notes. It is the
intention of the parties hereto that the obligations of the Lessee under
this Lease shall be superior in right of payment to all the Lessee’s
Thirty Year Subordinated Notes sold or to be sold pursuant to a Note
Purchase Agreement dated as of January 1, 1967, between the Lessze
and certain of its stockholders. The Lessee convenants and agrezs
that if an Event of Default exists hereunder or an Event of Defatlt
(as defined in the Equipment Trust Agreement) exists under the
Equipment Trust Agreement or any event which, with the giving of
notice or the lapse of time, or both, would constitute such an Event of
Default, shall have occurred and be continuing, the Lessee will not
voluntarily prepay or retire any of such Notes.
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§ 25. Increase of User Rates. The Lessee covenants and agrees
(1) that, if an Event of Default exists under § 9(A) hereof by reason
of the failure of the Lessee to pay to the Trustee within the grace period
provided in § 9(A) hereof, all or any part of the rentals due and
payable under § 2 hereof required for the payment of the principal of or
dividends on the Trust Certificates (but not including any principal or
dividends payable by reason of acceleration of the date of payment
thereof ), the Lessee will, upon written notice by the Lessor so to do,
within ten days after receipt of such notice, deliver to all parties to its
Form A and Form B car contracts (or such other Forms as may here-
after be used in substitution or in replacement of such Form A and
Form B car contracts) due and proper notice of increases in the car
user charges under such contracts, (ii) that all car contracts covering
any unit or units of railroad equipment of which the Lessee is the
owner or the lessee will contain provisions permitting the Lessee to
require such increases and (iii) that, unless in connection with an as-
signment or transfer to a corporation which shall acquire all or sub-
stantially all of the property of the Lessee pursuant to Section 5.09
of the Equipment Trust Agreement, the Lessee will not assign or trans-
fer its rights and obligations to require such increases under any such
car contracts. Such increases shall commence to accrue and shall be
effective on the first day of the first calendar month beginning subse-
quent to ten days after delivery of such notice by the Lessee to the
parties to such car contracts. Such increases shall be in such amounts
or percentages as will cause to accrue and be payable to the account of
the Lessee in respect of the first calendar month during which they are
in effect such additional sums of money as will be needed by the Lessee
to enable it to pay all such overdue principal and dividends (with in-
terest on overdue principal and dividends at the Penalty Rate, to the
extent that it shall be legally enforceable) and to cure any defaults in
payment of any principal, dividends or interest (or rentals intended to
provide for payment thereof) payable under comparable provisions of
any other equipment trust, conditional sale or other equipment agreement
of the Lessee not guaranteed jointly and severally by its shareholders or
a group of its shareholders (except defaults arising by reason of acceler-
ation of the date of payment of instalments of principal, dividends or
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interest, or rentals intended to provide for payment thereof), whether
heretofore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its cars.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
default or defaults hereunder and under any other such agreemeats,
or if cash is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the Lessee to cure all such
defaults hereunder and under such other agreements.

In WrrneEss WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

First WESTERN BANK AND TRUST
CoMPANY,
as trustee,
[ CORPORATE SEAL]

Trust Officer.
Attest:

Assistant Secretary.

TRAILER TrRAIN COMPANY,
[ CORPORATE SEAL]

Vice President—Finance.
Attest:

Assistant Secretary.
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STATE oF CALIFORNIA
Ciry anp County OF SAN FRANCISCO } 58.

On this day of May, 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me
duly sworn, says that he is a Trust Officer of FirsT WESTERN BANK
AND TrusT ComPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

STATE oF ILLINOIS )
County oF Cook [ °%

On this day of May, 1972, before me personally appeared
N. V. REIcHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER
TraiN ComPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public

My Commission expires July 24, 1975

[ NoTARIAL SEAL]
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